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Public Interest Showinq 

PrimeCo Spectrum, now owned by USCC. provides 6 Block PCS service on 20 

MHz of spectrum in the Chicago Major Trading Area ("MTA) (the "Chicago 

Authorization"), a service area comprised of 57 Illinois counties, 22 Indiana counties, 2 

Michigan counties, and 2 Ohio counties. Its population is 13,070,616 (2000 Census).l 

The Authorizations, described in Exhibit 1 hereto, which the Trustee proposes to assign 

to PrimeCo Spectrum, would, once again, become part of the Chicago Authorization. 

I.Criteria for Review 

Recent transfers and assignments involving wireless interests have set forth the 

criteria used by the FCC for determining whether a proposed transaction should be 

approved. 

Pursuant to Section 214(a) of the Communications Act, the FCC must determine 

whether the parties have demonstrated that the proposed transaction will serve the 

"public interest, convenience, and necessity." Section 310(d) of the Act also provides, in 

pertinent part, that: 
"no construction permit or station license, or any rights 
thereunder, shall be transferred, assigned, or disposed of in 
any manner, voluntarily or involuntarily, directly or indirectly, 
or by transfer of control of any corporation holding such 
permit or license, to any person except upon application to 
the Commission and upon finding by the Commission the 
public interest convenience and necessity will be served 
thereby." 

Section 310(d) of the Act requires the FCC to consider a transfer or assignment 
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application as if it were an application filed under Section 308 of the Act for new 

facilities. Also, the FCC may not. under Section 310(d), consider whether the public 

interest might be served by a transfer or assignment to a person other than the 

proposed transferee or assignee 

In applying the public interest test under Section 310(d), the FCC must 
"consider[ ] four overriding questions: (1) whether the 
transaction would result in a violation of the Act or any other 
applicable statutory provision: (2) whether the transaction 
would result in a violation of Commission rules: (3) whether 
the transaction would substantially frustrate or impair the 
Commission's implementation or enforcement of the Act or 
interfere with the objectives of that and other statutes: and 
(4) whether the transaction promises to yield affirmative 
public interest benefits. In summary, the applicants bear the 
burden of demonstrating that the transaction will not violate 
or interfere with the objectives of the Act or Commission 
rules, and the predominant effect of the transaction will be to 
advance the public interest-2 

Prior to January 1, 2003, if a wireless transaction would have caused an 

acquiring entity to have attributable wireless interests in excess of the "spectrum cap" 

established by Section 20.6 of the Rules, Criterion 2 would have been violated and a 

divestiture trust or other means of complying with the rule would have to have been 

implemented. As of now, however, holding attributable interests in an amount of 

spectrum which would have exceeded the spectrum cap no longer gives rise to a 

violation of the rules. 

However, the FCC must still determine whether a given transaction will serve the 

public interest, based on the "particular circumstances of [the] case."3 
The Proposed Transaction Meets 
The Criteria For Approval 

3667040~3 
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USCC is the parent company of many CMRS licensees and its qualifications 

have been approved in hundreds of FCC applications. As the controlling party of 

Assignee, USCC seeks to acquire control of the three Authorizations from the Trustee, 

whose qualifications have also been passed upon and approved by the FCC. As is 

shown in the answers to the questions and in the certifications made in the application 

to which this exhibit is attached, the Assignee and Assignor satisfy the specific statutory 

criteria for assignment of wireless licenses. Thus, the transaction does not violate the 

Act and will not "frustrate or impair" the FCC's enforcement of the Act. 

Thus, the proposed transaction clearly satisfies criteria (I), (2). and (3) referred to 

in the SBClBellSouth Order. Its compliance with the public interest standard will be 

documented below. 

111. The Public Interest Will Be Served by 
Grantinq This Application 

A. Backqround 

As noted above, last August USCC acquired control of PrimeCo Spectrum, 

including the Chicago Authorization, from PrimeCo Wireless Communications LLC. The 

Chicago Authorization, minus the Kenosha Basic Trading Area ("BTA"), is made up of 

18 BTAs. comprised of 83 counties. 

Attached hereto is a chart (Attachment A) which lists the counties that were 

licensed to USCC prior to the acquisition of the Chicago Authorization, as well as the 

counties associated with the Chicago Authorization. The shaded areas reflect the three 

3667040~3 
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(3) Authorizations that were assigned to the Trustee. 

In light of the spectrum cap's repeal, Assignee and Assignor seek FCC consent 

to re-aggregate the three (3) Authorizations into the Chicago Authorization so that Prime 

Co Spectrum can utilize all 20 MHz of spectrum associated with the Chicago 

Authorization to provide service to the public in the Chicago MTA. 

6. A Grant Of The Application Will Promote Competition 
in the Chicaqo MTA 

In the SBClBellSouth Order, the FCC noted that in evaluating an application 

pursuant to Criterion 4,  its "public interest" determination, the Commission is "guided" by 

whether the transaction "is likely to enhance competition in the relevant market." 

SBC/BellSouth Order, 15 FCC Rcd, at 25466-25467. 

In this case, the proposed transaction will certainly enhance competition in the 

Chicago MTA. 

As the FCC has repeatedly noted, there are "six nationwide mobile telephony 

operations: ATBT Wireless, Sprint PCS. Verizon Wireless, VoiceStream Wireless 

Corp., Cingular Wireless and NexteL"4 The FCC has concluded that such carriers, with 

their "larger footprints," can achieve "economies of scale and increased efficiencies 

compared to operators with smaller footprints." The Commission has found that: 
"[sluch benefits, along with advances in digital 
technology, have permitted companies to 
introduce and expand innovative pricing plans 
such as digital-one-rate ("DOR") type plans, 
reducing prices to consumers." 
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Sixth Competition Report, 16 FCC Rcd, at 13364 

One aspect of the emergence of national carriers, with their expanded coverage, 

has been reduced demand on the part of such carriers for the roaming services of 

smaller carriers, resulting in slower growth for the regional and smaller carriers. In such 

circumstances regional, often rurally-oriented, carriers must develop strategies to 

compete with the national carriers. 

USCC has determined that it will compete with the national carriers by 

strengthening its position in its "home" region, the upper Midwest.5 

Prior to the 2002 PrimeCo Spectrum acquisition, USCC owned and/or operated 

six (6) MSA and fourteen (14) RSA cellular systems in Iowa, nine (9) MSA and six (6) 

RSA cellular systems in Wisconsin, and three (3) MSA and three (3) RSA cellular 

systems in Illinois. USCC now also owns and operates six (6) BTA PCS systems in 

Iowa, and fifteen (15) BTA PCS systems in Illinois. Thus, the 2002 PrimeCo Spectrum 

acquisition, with its aggregation of counties in northern Illinois and northern Indiana. has 

helped to create a strong base for USCC to compete with the national carriers on a 

regional basis. The FCC agreed with that analysis in approving the 2002 Primeco 

Spectrum acquisition. 

The Chicago area and northern Illinois generally are some of the most 

competitive areas for wireless carriers in the United States. Among the cellular and 

PCS licensees present in the Chicago MSA, BTA, and MTA are Verizon Wireless, 

Cingular. ATBT Wireless, Sprint PCS. Voicestream and Nextel. 

USCC consummated its acquisition of PrimeCo Spectrum on August 7, 2002 and 

3667040~3 
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"launched" its PCS service under its own name on November 12. 2002. At that time, 

through the PrimeCo Spectrum system, USCC began marketing services to the 

"Chicagoland" area and parts of central Illinois. including the Bloomington-Normal, 

Champaign-Urbana, Decatur, and Springfield BTAs, as well as providing expanded 

service in the Rockford and other markets. 

USCC. through PrimeCo Spectrum, offers local, regional, and national service 

plans; mobile messaging service; prepaid wireless service; mobile to mobile service; 

data services; voice service; international long distance: wireless oftice projects; as well 

as directory assistance and call completion 

USCC currently provides PCS and cellular service in Illinois through 

approximately 950 base stations, twenty of which have been constructed in the Chicago 

MTA since USCC assumed control of PrimeCo Spectrum. In 2003 and 2004, USCC 

through PrimeCo Spectrum, plans to invest an additional $90 million in Chicago MTA 

wireless infrastructure.6 

These intensive marketing and infrastructure improvement efforts have increased 

the size of PrimeCo Spectrum's customer base to approximately 450,000 Illinois 

customers. 

In addition, PrimeCo Spectrum has consistently exceeded its FCC buildout 

requirements. Section 24.203(a) of the FCC's Rules provides that: 

to provide adequate service to at least one third of the 
population in their licensed area within five years of being 

service area within ten years of being licensed."7 

"[l]icensees of 30 MHz blocks must serve with a signal sufficient 

licensed and two thirds of the population in their licensed 
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PrimeCo Spectrum. under its prior ownership, filed its certification of having met its 

initial coverage requirement on June 23. 2000, with its ten year filing date being June 

23, 2005. 

As it happens, owing to the concentration of population in the Chicago MTA in 

the city of Chicago and its surrounding counties, PrimeCo Spectrum also met its 

ten-year 213 population coverage requirement in 2000. At that time, it was already 

serving 71 % of the MTA population. However, as noted above, USCClPrirneCo 

Spectrum is planning both system upgrades and system expansion outward from the 

Chicago area in the next few years. 

At the time of USCC’s acquisition of PrirneCo Spectrum, PrimeCo Spectrum was 

not yet providing service in the Galesburg, Peoria, or Danville BTAs (though PrimeCo 

Spectrum had met its buildout requirements in the larger MTA) and no buildout of these 

markets has been initiated by the Trustee during the six (6) months that the Trustee has 

held the three (3 )  Authorizations. Consequently, approval of the proposed transaction 

will not reduce the number of independent service providers in the market, nor will it 

result in increased concentration of existing market share. 

Following FCC approval of the Assignment Applications, USCC plans to provide 

PCS service using the PrimeCo Spectrum frequencies in those BTAs as new wireless 

services (such as data and video applications) develop and demand grows for PCS 

service in the coming years. The Peoria and Galesburg BTAs are in north central 

Illinois and the Danville BTA is in east central Illinois and western Indiana. They are 

natural “growth” areas for the Chicago MTA system. 

3667040~3 
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IV. The Transfer Will Promote 
Competition In the Relevant BTAs 

As noted above, the relevant BTAs have both cellular and PCS licensees, which 

are described in the chart which is Attachment B hereto. 

a. The Danville BTA 

The Danville BTA is made up of the Indiana counties of Fountain and Warren, 

and Vermilion County, IL. Fountain and Warren counties are in Indiana RSA #5. As 

subsidiary of USCC, Indiana RSA No. 5 Limited Partnership, is the wireline cellular 

licensee in Indiana RSA #5 and serves both counties. Verizon Wireless is the wireline 

licensee in Vermilion County, Illinois, which is part of Illinois RSA #7. The non-wireline 

cellular licensee in all three counties is Cingular Wireless. Both Verizon Wireless and 

Cingular cellular licensees cover substantially all of the RSAs with their signals. 

The 30 MHz A Block PCS licensee in the Chicago MTA, of which the Danville 

BTA is a part, is AT8T Wireless. The 10 MHz Chicago MTA B Block licensee is Verizon 

Wireless.8 USCC does not believe either of those licensees is yet providing service in 

the Danville BTA. and, as noted above, PrimeCo Spectrum does not yet provide service 

in the BTA. 

There is. as yet, no 30 MHz C Block service in the Danville BTA. The initial 

buildout showings of C Block licensees Jackson Square Wireless, L.P., a USCC 

affiliate, and Salmon PCS, a Cingular affiliate, are due in June 2004 and October 2006 

respectively. However, there is service on the D, E, and F Blocks in the BTA. Sprint 

PCS is the D and E block licensee, with a combined 20 MHZ of spectrum. In its five 

3667040~3 
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year "buildout" showing, Sprint stated that its system served 72% of the population of 

the BTA. far in excess of the required one-third. Finally, Voicestream is in service on 

the 10 MHz PCS F Block, with a system serving of 36.2% of the BTA at the time of its 

buildout filing. 

b. Galesburq BTA 

As noted above, the Illinois counties of Knox and Warren comprise the Galesburg 

ETA and are part of Illinois RSA #3. A USCC subsidiary, Illinois RSA #3, Inc.. is the 

non-wireline cellular licensee in Illinois RSA #3. providing service throughout the RSA. 

USCC's cellular competitor is Verizon Wireless, which also provides service throughout 

the RSA. 

Neither AT&T Wireless, the Chicago MTA 10 MHz A Block licensee, nor Verizon 

bVireless, the 10 MHz B Block licensee, is yet providing'service in the BTA.9 However, 

the 30 MHz C Block PCS licensee, Illinois RSA #3, Inc.. a subsidiary of USCC as noted 

above, is providing service in the BTA as well as are the 10 MHz D Block (Sprint PCS), 

the 10 MHz E Block (Voicestream). and the 10 MHz F Block (CM-PCS) licensees. 

Beginning with Illinois RSA #3. Inc., the percentages of population coverage noted in 

their five (5) year buildout showings are 50.68%, 69%. 51.80Y0. and 43.5%, 

respectively. And, presumably those percentages have been added to since the five (5) 

year showings were filed. 

c. Peoria ETA 

Lastly, three of the counties in the Peoria BTA (Fulton, McDonough. and 

Schuyler) overlap with Illinois RSA #3, while three others (Peoria, Tazewell, and 

3667040~3 
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Woodford) are part of the Peoria MSA. Stark, Mason, and Marshall counties are part of 

the Illinois RSA #5 and 2, respectively. 

USCC subsidiaries are the non-wireline cellular licensees in Illinois RSA #3 and 

the Peoria MSA. and Cingular Wireless is the non-wireline licensee in Illinois RSA #2. 

Verizon Wireless is the wireline cellular licensee in Illinois RSA #3. the Peoria MSA, and 

Illinois RSA #2 and 5. All of these cellular licensees provide coverage throughout their 

licensed areas. 

Neither ATBT Wireless nor Verizon Wireless is yet providing 30 MHz A or 10 

MHz B Block PCS service in the Peoria BTA, nor is PrimeCo Spectrum on its portion of 

the 20 MHz B Block spectrum.10 No C Block service is yet being provided. However 

the initial buildout showings for the three 10 MHz C Block licensees, Jackson Square, 

CommNet and Leap Wireless are all due in June 30, 2004, promise'service soon. 

Moreover, the 10 MHz D. E, and F Block PCS licensees, Sprint, USCC. and 

Voicestream are all in service in the Peoria BTA and reported 74%. 56.4%. and 29.62% 

population coverage respectively in their initial five year buildout showings. 

Finally, according to the maps on its website, Nextel. the leading "enhanced 

SMR" provider in the country, and a formidable competitor to all wireless systems, 

provides service in all three BTAs. 

Though the relevant BTA markets differ by numbers of competitors, all of them 

have at least four nationwide competitors, and are examples of vigorous competition, 

which will only increase as wireless systems expand and the remaining C Block buildout 

deadlines come due. In addition, eleven of the fourteen counties that will exceed the 55 
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MHz level are located in rural areas. The Commission has previously follnd that 

allowing existing cellular carriers to aggregate spectrum in rural areas will "permit 

carriers serving those areas to achieve economies of scope and will allow greater 

partnering between PCS and cellular in those areas, thereby helping to make 

competition in rural areas more vigorous."ll Approval of the instant application will 

result in the partnering the Commission envisioned. 

In order to fulfill its competitive plans in the Chicago MTA and its component 

BTAs. USCC wants and needs its full complement of B Block spectrum. There is no 

reason to believe that allowing USCC to acquire the incremental spectrum proposed to 

be added in this Assignment Application will be injurious to present or future competition 

in the BTAs. 

Moreover, the Com'mission should consider how unlikely it is that the three (3) 

Authorizations could provide a viable basis for independent wireless service. They are 

associated with BTAs, only two of which are contiguous, and are not sufficient in 

amount or licensed service area to provide any operator with a reasonable basis for 

competing against the formidable national and regional carriers present in each affected 

market. Certainly, the wireless marketplace has shown no interest in the Authorizations 

despite the Trustee's best efforts since last August to market the Authorizations, as is 

explained in the Trustee's regular reports to the FCC. 

It may be that USCC will not be able to use all the wireless spectrum which it 

holds and will hold throughout the Chicago MTA. If and when USCC makes that 

determination, after several more years of system expansion, it could and would 
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disaggregate spectrum and/or partition PCS service areas in parts of the MTA it had 

decided not to serve. 

But at that time USCC would be able to partition and disaggregate on a rational 

basis and in a form which would be more attractive to buyers and could be the basis of 

a viable PCS system. 

There is no logic, competitive or otherwise, in requiring the affected BTA 

Authorizations to be held indefinitely by the Trustee in their present unmarketable form. 

Accordingly, and as anticipated in the Trust Agreement, approved by the 

Commission, the Trustee seeks FCC consent lo assign the three (3) Authorizations to 

PrimeCo Spectrum, thereby enabling PrimeCo Spectrum - a regional carrier - to 

compete more effectively against the national carriers. 

Forth foregoin 

Conclusion 

reasons, the Assignment Application should be granted, the 

affected Authorizations should be assigned to PrimeCo Spectrum. 

WAS1 111 155085 v1 

3 6 6 7 0 4 0 ~ 3  
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I One MTA county Kenosha County in Wisconsin. has been "partitioned" from the MTA. Its population is 
not included in the above number, 
2 In re ADDlications of SBC Communications and Bell South CorDoration: For Consent to Transfer of 

~ ~ 

Control on Assignment of Licenses and Authorization, Memoran'dum and Order, 15 FCC Rcd 25459, 
25464 (2000) ('SBCBellSouth Order"). 
3 2000 Biennial Regulatory Review Spectrum Amtreeation Limits for Commercial Mobile Radio Services 
WT Docket No. 01114 Rebort and Order, 16 FCC R i d  22668,750 (2001). 

Annual Report and Analysis of Competitive Market Conditions With Respect to Commercial Mobile 
Services, Sixth Report. 16 FCC Rcd 13350. 13363 (2001). CSixth Competition Report'). 

5 USCC is headquartered in Chicago. as is its parenl company, TDS. 

when it announced, on January 31. 2003, a multi-year "naming rights" agreement with the Chicago White 
Sox, under which Comiskey Park, will be renamed "US Cellular Field". USCC will pay the White Sox $68 
million over 23 years for the naming rights. Washinqton Post, February 1 ,  2003, p. D2. (This amount is in 
addition to the $90 million local infrastructure investment referred to herein.) 
7 Owing to a prior disaggregation, PrimeCo Spectrum has only 20 MHz of spectrum, but is subject to this 
requirement. 
a PrimeCo Spectrum is the 20 MHz B Block PCS licensee. 
9 The 20 MHz B Block authorized will be assigned to PrimeCo Spectrum upon the FCC's consent to the 
Assignment Applicalions. 
'Q Upon the FCC's consent to the Assignment Applications. the 10 MHz of PrimeCo's 20 MHz of spectrum 
that had been disaggregated to the Trustee in Fulton. McDonough. Peoria, Schuyler. and Tazewell 
counties will be returned to PrimeCo Spectrum. 
1 I 1998 Biennial Regulatory Review, Spectrum Aggregation Limits for Wireless Carriers, Report and 
@&r. 15 FCC Rcd 9219,9257,704 (1999). 

In Ihe MaHer of Implementation of Section 6002(b) of the Omnibus Budget Reconciliation Act of 1993; 

USCC's commitment to providing competitive service in the Chicago MTA was further demonstrated 
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BTA 

103 

103 

103 

BTA NAME COUNTY ST FlPS Code PCS A PCS 5-10 MHz PCS 5-20 MHz Hawfhorne PCS C Block PCS C-1 (15MHz) 
Trust PCS B -30 MHz 1895-1 902.5; 

1975.0-1 982.5 block 
Spectrum 
Holdings 

Jackson Square 

Jackson Square 

Jackson Square 

PrimeCo (15MHz') 5 MHz Wireless 

PrimeCo nla Wireless 

PrimeCo nla Wireless 

Danville. IL Fountain IN 18045 ATBT Verizon 

Danville. IL Vermilion IL 17183 ATBT Verizon 

Danville. IL Warren IN 18171 ATBT Verizon 

161 

161 

nla 20 MHz USCC Galesburg. IL Knox IL 17095 ATBT Verizon 

Galesburg. IL Warren IL 17187 ATBT Verizon nla 20 MHz USCC 

344 

344 

344 

Peoria. IL Stark IL 17175 ATBT Verizon PrimeCo 
PrimeCo 

Peoria, IL Tazewell IL 17179 

Peoria, IL Woodford IL 17203 ATBT Verizon PrimeCo 

ATBT Verizon (10MHz') 10 MHz 



'CS C- la  (10MHr) 
1895-1900.0; 
1975.0- 1980.0 

PCS C - l b  (5MHz) PCS c - 2  PCS C 20 PCS C 10 PCS D PCS E Block PCS F Block Wireline Non-Wireline 
1900-1 902.5; (15MHZ) MHz MHz Block Cellular Cellular 
1980.0-1 982.5 1902.5-1 91 0: 1895- 1905 1905-1 91 0 Licensee Licensee 

1982.5-1990 

Salmon 
(Cingular) 
Salmon 

Sprint Sprint Voicestream USCC Cingular 

(Cingular) 
Salmon 
(Cingular) 

Sprint Sprint Voicestream Verizon Cingular 

Sprint Sprint Voicestream USCC Cingular 

Sprint 

Sprint 

Voicestream CM - PCS Verizon USCC 

Voicestream CM - PCS Verizon USCC 

Jireless 
ackson Square 
direless 
ackson Square 
/ireless 

Commnet Leap Sprint USCC Voicestream Verizon Cingular 

Commnel Leap Sprint USCC Voicestream Verizon USCC 

Commnet Leap Sprint USCC Voicestream Verizon USCC 
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Description of The Transaction/ 
Real Party In Interest Showing 

The parties to this application, Michael Hawthorne, Trustee ("Trustee" or 

"Assignor"), and PrimeCo Spectrum Holdings, LLC ("PrimeCo Spectrum" or 

"Assignee"), request Federal Communications Commission ("FCC") consent to the 

assignment of certain PCS authorizations from Assignor to Assignee. They are: (1) 

Station WPVX 731, covering 10 MHz of spectrum (at 1875-1880 and 1955-1960 

MHz) in the counties of Fulton, McDonough. Schuyler, Peoria, and Tazewell in the 

Peoria, IL Basic Trading Area (BTA); (2) Station WPVX 732, covering 20 MHz of 

spectrum (at 1870-1880, 1950-1960 MHz) in the counties of Knox and Warren, which 

comprise the entire Galesburg, IL BTA; and (3) Station WPVX 733, covering 5 MHz 

of spectrum (at 1877.5-1880. 1957.5-1960 MHz) in Fountain County, in the Danville, 

IL BTA, collectively the "Authorizations". 

In 2002, the spectrum associated with the Authorizations was "disaggregated" 

by PrimeCo Spectrum in the relevant counties and assigned to the Trustee, a 

"divestiture" trustee, at the time United States Cellular Corporation ("USCC) 

acquired control of PrimeCo Spectrum (Call Sign WPQL 237). the 20 MHz B Block 

PCS licensee in the Chicago MTA, in August, 2002 (File No. 0001003520). The 

Chicago MTA includes the BTAs referred to above. At that time, USCC held CMRS 

interests in the relevant BTAs which would have caused USCC to be in violation of 

the wireless "spectrum cap" contained in Section 20.6 of the FCC's Rules, which then 
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limited to 55 MHz the total amount of "overlapping" CMRS spectrum in which any 

entity could have "attributable" interests. The counties within the Chicago MTA that 

were licensed to USCC prior to the acquisition of the Chicago Authorization, as well 

as the counties associated with the Chicago Authorization, are listed in Attachment A 

hereto: the shaded areas highlight the counties where USCC's attributable interest in 

PCS and cellular systems would have exceeded 55 MHz, but for the assignment of 

the Authorizations to the Trustee. 

The specific overlapping interests were explained in detail in the relevant 

application filed last May, and are also discussed in Exhibit 2 hereto. 

The spectrum cap now having been repealed, it is now proposed to assign the 

divested spectrum to PrimeCo Spectrum, which, as noted above, is controlled by 

USCC. ' 

The Trustee holds the Authorizations pursuant to a trust agreement (the "Trust 

Agreement") , which was previously submitted to and approved by the FCC in the 

May, 2002 applications (File Nos. 0001012942,0001012969, and 0001012981). The 

Trust Agreement provides, at Section l.lO(b), that if the Communications Act or its 

regulations are amended to permit USCC to hold the Authorizations they may be 

assigned to USCC, subject to any necessary FCC approval. As of January 1,2003, 

the spectrum cap, which had necessitated the divestiture of the Authorizations, was 

repealed. See Section 20.6(f) of the FCC's Rules. As is shown in the attached letter 

from the Trustee to Scott Williamson, a Senior Vice President of USCC's parent 

company, Telephone and Data Systems, Inc. ("TDS"), the parties now seek to assign 
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